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Date: December 10, 2002

To: Weeun Wang, Esq.
U.S. Department of Justice

From: M. Elaine Johnston

Re: 4 (c) Letter Agreement
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USS. Department of Justice

Antitrust Divisiop
Libgenos } Section
190! K Street, MW, Suire 4000
Wackingnon DC 30530 poof -
December 10, 2002

Elaine Johnston, Esq.

White & Case

1155 Avenue af the Americas

New York, NY 10036-2787

John French, Esq. ‘ :

Fasgre & Benson ' -

2200 Wells Fargo Center -

90 South Seventh Street .

Minneapolis, MN 55402-390]

DearMs Johnston and Mr. French:

Re: Proposed AcquiSitifm by UPM-Kymmenea Oy of Morgan
tves Co. { . -0

On Septcrber 17, 2002, UPM-Kymeane Oye ("UPM™) and Bemis Company Inc.
(“Bemis™) filed pre-menger notifications to the Department of Justice (“the Department”™) and the
Federal Trade Commuission in connection with Bemig’ Proposed sale of Morgan Adhesives

Company, Inc.

to UPM. Item 4(c) of the pre-merger filing inctructions required UPM and Bemis 1o

submit “al} studjcs, 3uTveys and reports which were prepared by or for any officer(s) or dircctor(s)

certain documents that potentially were required to be produced pursuant to Item 4(c) (hereafier,
“the omitted 4(c) documents™). Rather thap submitting these documents with their pre-merger
notifications, UPM and Bemis did not produce them until the week of Novernber 18, 2002, as pan
of their responses o roquests [or additional information #d documents (“second requests™) issued

on October 17,

2002. By the time the Department reccived the omitted 4(¢c) documents, the

investigation had bee under way for scveral weeks and the sacond requests had been issued
without benefit of the information conuined in the documents,

From our review of the documents and the background information provided about them to
date, the Department has substantial reason to befieve thar the documents should have been
submitted with the pre-merger notifications pursuant to ftem 4(c). Moreover, the omitted 4(c)
documents contaiy highly rclevantinformation a0d raize substantia] tssues not diselosed in the pte-
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The Department has considéred asking the FTC Premerger Notification Office 1o Tequire
UPM and Bemis to recentify their pre-meyger notifications and include the omitted 4(c) documents.
thereby restarting the waiting period. However, UPM and Bemis have requested that the
cpariment consider possible remedies that would po require the parties to recentify their pre-

A Agreement to araend and modify the second reqacsts

1. With respect 1o both UPM’s and Bemic* second requests, Definition J, covering the
ter “relevant product,™ is replaced in jts entirety with the following:

&

The term “relevant product” as used herein means, sad information shall be provided
Separately for, the following categories of pregsure sensitive labelstock products as
defined by the Tag and Label Manufacturers Instirute: ,

(1) Variable information printing (VIP) standard uncoated EDP paper
labelstock:

(2)  VIP direct thermal Paper [abelstock;
(3)  VIP thermal transfer paper labelstock (including all thermal transfer

stock); .
(4)  VIP laser/copierfink jet papor labelstock,
(%) Foils (including 1)l Iaminatod and solfd foils ang metalized paper);
(6)  Standard white and 13g paper permanent aghesive labelstock;
(7). Standard white and tag paper removab]e adhesive labelstock:
(8)  Color paper Iabelstock: |
(9)  Specialty paper labclsiack;
(1 0) VIP film labelstock:

4 078628S5v58¢ ONsPl:i61 1S/81:61 20 01 "Z1(2n1)

1d3q X¥Z AN d77 F8VO ¥ ZLIHM WOs3



FAUN Duasnth Lyl 4 VURJ L4 30 VL Yihy/d: 9:61/NG 401UF35240 & 4

(11)  All other film labelstock;
(12) Mu]ﬁpass/piggyback labelstock,

2. With respect to both UPM's and Bemis® second requests, Specification 4 is replaced
In its entirety with the following: .

State the location of cach of the company’s Bacilities that employ coater lines 10 produce
any relevant product, and for each such facility state:

(8)  the date of the facility's opmhé or acquisition, the length of time and cost
1n dollars required to open the facility from initisl plan to full production,
and its.current estimnated replacement cost and time necessary to replace it;

(b)  the number of coater lines employed 1o produce any relevant product at the
facility, and for cach such coater line, stare

(1) the coater Line’s intended operational speed (in feol per minute),
the maximum width of materials produced by it, snd the year in
which it was manufactured, ‘

(2)  for cach relevant product produced with that coater line,

() the company’s production of that relevant product in units
- and dollar volume,

(B)  the theoretical maximum capacity of that coster linc to
produce that relevant product (assuming no other product is
produced with that coater line), specifying all factors used
to calculate each such capacity figure, including the number
of shifts per dsy and days per year of operation,

(i) the current operstional capacity of that coater line to
produce that relevant product (assuming the currently
prevailing operationa) product mix). specifying all factors
used to calculate esch guch capacity including the pumber
of shifts per day and days per year of operation,

(iv)  the company's cument unit vaniable costs 10 produce that
relevant product at that coater Jine (assuming current levels
of production and product mix), specifying all factors used
Lo calculste such costs;

(¢)  submit all documents analyzing or discussing the company's costs with
respect to the production or distribution of any relevant product produced
at that facility. . .
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3. Bemis' sccond request is amended to include the following Specification 20:

Idemify and describe each product produced by UPM (including a description of the
Product’s functional properties and its end-use gpplications) that the company has used or
has considered using in the production of any relevant product, and s¢panalely for each such
product identified: : -

(3)  identify each person from which the corapany has purchased the product,
and for cach such person identified, sute the company's purchases of that
product from that person, in units (tons, millions of square inches, or other
measure most often used by the company in stating such purchases) and
dollar volume; '

()  submital] d.ocumant; discussing the company's purchases of that product

¢ UPM'’s second request is amended 10 include the following Specification 20:
&

(3)  1dentify each subsidiary or division of the company that produced or sold the
product; ' : ‘ :

(b)  identfy each producer ofa relevant product to which the company has sold
the product;

(c) for each producer of 2 relevant product jdentified in spocification 20.b., statc
the company's ssles of that product to that producer, in units (tons, millions
of square inches, or other measure most often used by the company in
stating such purchases) and doller volumc; _ '

(d)  for each subsidiary or division of the Company that produced or sold the
Product, submit one copy of each orgamization chart and personnel
directory in effect since Tanuary 1, 2000;

(¢}  submit sl studics, surveys, analyxes, or repotts discussing the company's
sales of that product to any producer of any relevant product:

(f)  submit all documents discussing the éom;nny's sales of that product to any
producer of any relevant product and discussing competitors, competition,
market shares, competitive conditions, or.pricing of any relevant product;
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(&)  submitall 39cumcnts propared on or after January 1, 2000, that constiryte
or contain the company’s or any othier person’s plans relating to that

product, including, but not lmited to, business plans, short term and long

range swratcgies and objectives, budgets and financial projections,
expansion or retrenchment plans, tesearch and develapment efforts, und
presentations to management committees, executive committaes, and
boards of directors (for regularly prepared budgets and financial
Projections, the company need only submit one copy of final year-end
documents and cumulative year to date documcnts for the cwrrent year). .

5. UPM agrecs that none of the previously discussed limitations on the scope of
UPM’s scarch for responsive documents (see the Department's Jetier of November 14, 2002) apply
to Jts responses to Specification 20. Subject to the Department’s review of UPM documents
produced in response to Specification 20(d), the Department will consider reasonable proposals by
UPM 1o limit its search for other documents responsive to Specification 20,

B. Agreemeat on Timing
UPM and Bemis agree that: (1) UPM and Bemis will not close the proposed transaction

without first having provided the Department with 20 calendar days wrinen notice of closing; and
(2) UPM and Bemis will not give the 20-day notice of eloting until 60 calondar days afler they arc

both in compliance with their second requests.

Please signify acceptance of these ngfeamenu by niénhg and dating copies of this letter in
the spaces provided below and returning the signed copies to me promptly.

Sincerely,,

Weeun Wang

Agreed: i}fgzi§}~¢-4 <::~\ —dated '\7~i ' 1 ©2

Counsel for UPM ) ‘ o

Agreced: dated
‘ Counsel for Bemgs
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